RESTATED

ARTICLES OF INCORPORATION

________________________________________________________________________

Gary S. Brown and Fred Karlen certify that:

1.
They are the president and the treasurer, respectively, of the Estate Planning Council of Riverside County, a California corporation.

2.
The articles of incorporation of this corporation are amended and restated to read as follows:

I


The name of the corporation is Estate Planning Council of Riverside County.

II


A.
This corporation is a nonprofit mutual benefit corporation organized under



The Nonprofit Mutual Benefit Corporation Law. The purpose of this



corporation is to engage in any lawful act or activity for which a



corporation may be organized under such law.


B.
The specific purposes of this corporation are to:


    1.
Create an organization of men and women engaged in business in the County of Riverside California in the field of life insurance, practice of law, trust administration or public accounting, meeting primarily to enhance their knowledge and proficiency in "estate planning"; and


   2.
Provide a better understanding of the respective roles of certified public accountants, life underwriters, attorneys at law, and trust officers in the field of estate planning thereby improving cooperation between the herein mentioned classifications.

III

The name and address in the State of California of this corporation's initial agent for service of process is:

William F. Carter

3380 Lemon Street, Suite 200

Riverside, California 92501
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IV

Notwithstanding any of the above statements of purposes and powers, this corporation shall not, except to an insubstantial degree, engage in any activities or exercise any powers that are not in furtherance of the specific purposes of this corporation.

1.
The foregoing amendment and restatement of articles of incorporation has been duly approved by the board of directors.

2.
The foregoing amendment and restatement of articles of incorporation has been duly approved by the required vote of members.

We further declare under penalty of perjury under the laws of the State of California that the matters set forth in this certificate are true and correct of our own knowledge.

DATE: January 4,1995






____________________________________






Gary S. Brown, President






____________________________________






Fred Karlen, Treasurer
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ARTICLE 1

Membership

Section 1:

Members

Except as otherwise provided in these By‑laws, the term "members" shall consist of persons who regularly work in one (1), or more, of the following classifications ("Approved Classifications"):


1.
Attorneys licensed by the State of California to practice within that state;


2.
Certified Public Accountants licensed by the State of California to practice within that State;


3.
Trust officers of trust companies and banks officially authorized to represent their company in the State of California;


4.
Chartered Life Underwriters licensed by the State of California;


5.
Individuals who have received a certificate as a Chartered Financial Consultant (ChFC) or as a Certified Financial Planner (CFP); and


6.
Other individuals regularly working in estate planning in fields other than the preceding five (5) categories.

It is the intention of the Council that the number of members of each of the first five (5) classifications of the Approved Classifications shall be as close to equal as possible; however, it is also the intention of the Council that no qualified member of an Approved Classification be denied membership in the Council merely because that person's election will not tend to equalize these classifications.

Selection 2: 
Eligibility

Except as otherwise provided in these By‑laws, only a person who satisfies the following eligibility requirements ("Eligibility Requirements") shall be eligible for membership in the council:


1.
The person regularly works in. at least (1) of the Approved Categories;


2.
The person is interested in and devotes a substantial part of the person’s time to estate planning for others;
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Selection 2:
Eligibility (Continued)


3.
The person must reside, maintain offices, or regularly serve customers or clients in such person's category within the State of California;


4.
The person must be a person of high professional character and ethical conduct; and


5.
The person shall have had continuous estate planning training or service in at least one of the Approved Classifications for a period of five (5) years.

Notwithstanding any other provision contained in these By‑laws:


1.
Any of the Eligibility Requirements for any potential member may be waived by a seventy‑five percent (75%) vote of the Board of Directors, where it is determined to be in the best interests of the Council to do so; and


2.
Any formerly active member who was in good standing in the fiscal year immediately prior to that member's decision not to renew membership may, upon written application to the Board of Directors, be reinstated by an affirmative vote of a majority of the Board of Directors and upon payment of dues shall become eligible to participate in all council activities.

Selection 3: 
Effect of Change in Membership Requirements on Existing Members

Persons who are members of the Council at the time of adopting amendments to the By‑laws changing membership requirements may continue as members, even though they fail to meet the changed requirements, for so long as they have continuously met the applicable membership requirements in effect as of the date of their joining.

Selection 4: 
Admission

Except as otherwise provided herein, individuals shall be admitted to membership to the Council only upon:


1.
Approval of at least sixty‑seven percent (67%) of the Board of Directors at a duly held meeting; or


2.
By unanimous written consent of the Board of Directors
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Selection 4:
Admission (Continued)

All new applicants for membership must:


1.
Be sponsored by a member who is familiar with the applicant;


2.
File a properly completed application which is in a form approved by the Board of Directors;


3.
Comply with procedures approved by the Board of Directors, from time to time; and


4.
Attend at least two (2) monthly general membership meetings.

Upon favorable action by the Board of Directors, the fact of the proposed new member's application shall be communicated to the membership at the next general membership meeting. Current members shall be invited to contact the Board of Directors regarding the proposed new member's qualifications for membership in the Council. If no comments regarding the proposed new member are received by the Board of Directors within thirty (30) days of the meeting at which the proposed new member's application is communicated to the membership that might bring into question the admissibility of the proposed new member in the Council, then the Board of Directors may proceed to vote on the admission of the proposed new member to the Council.

If comments regarding a proposed new member are received by the Board of Directors within thirty (30) days of the meeting at which the proposed new member's application is communicated to the membership that might bring into question the eligibility of the proposed new member for admission to the Council, then the Board of Directors shall conduct a reasonable investigation regarding the veracity of such comments. After the completing of the investigation, the proposed new member may be admitted as a member of the Council only upon an affirmative vote of seventy‑five percent (75%) of the Board of Directors.

Once a membership application has been properly approved by the Board of Directors, such approval shall be communicated to the new member by the President, or such other person as the President shall direct. The new member shall immediately become eligible to participate in all Council activities upon payment of dues. A new member's initial dues may be prorated for the balance of the fiscal year in such manner as the Board of Directors deems reasonable.
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Selection 5:
Termination of Membership

Membership shall terminate upon death or resignation of the member, or upon expulsion by the Board of Directors.

A member may be expelled by a majority vote of the Board of Directors without showing of other cause for:


1.
Nonpayment of dues for a period exceeding three (3) months after having been billed therefor;


2.
Noncompliance with the Eligibility Requirements; or


3.
Nonattendance at general membership meetings at least once during a fiscal year of the Council.

A member may be expelled by two‑thirds (2/3) majority vote of the Board of Directors for conduct which the Board of Directors shall deem inimical to the best interests of the Council.

All rights of a member in the Council shall cease upon termination of membership.

Section 6: Voting

Each member shall be entitled to one (1) vote, which may be cast in person or by proxy.

The presence in person or by proxy of thirty‑three percent (33%) or ten (10) of the members of the Council, whichever is less, shall constitute a quorum for the transaction of business at any meeting of the members.

Section 7: 
Meetings

The transactions of any meeting of members of the Council, either annual or special, however called and noticed, shall be as valid as though had at a meeting duly held after regular call and notice, if a quorum be present either in person or by proxy, and if, either before or after the meeting, each of the members, not present in person or by proxy, signs a written waiver of notices, or a consent to the holding of such meeting, or an approval of the minutes thereof. All such waivers, consents or approvals shall be filed with the corporate records or made a part of the minutes of the meeting.
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Section 7:
Meetings (Continued)

Any regular or called meetings of the members may adjourn from day to day, or from time to time, without further notice, until its business is completed, and any regular or called meeting of the members may adjourn from day to day, or from time to time, without further notice, if for any reason there is not present a quorum to transact business in person, such adjournment and the reasons therefor being recorded in the minutes of the proceedings of the members; and when a quorum shall attend any business may be transacted at any meeting as if the same had been held on the day on which the same was originally appointed or called.

Any action which may be taken at a meeting of the members may be taken without a meeting if authorized by a writing signed by all members and filed with the Secretary of the Council.

ARTICLE II

Privileged and Honorary Members

Section 1:

Any active member who has been a member in good standing for a period of five or more consecutive years and who has retired from his or her normal business or professional activity, shall be eligible to become a Privileged Member upon notifying the Secretary of his or her intention to be so classified.

Section 2:

The Board of Directors may, in its discretion, grant an Honorary Membership to:


1.
Any person who has served with distinction in a judicial or administrative

capacity which has familiarized such person with one or more of the disciplines comprising membership in the Estate Planning Council of Riverside County.


2.
Any person who has served with distinction for at least twenty‑five years in one or more of the disciplines comprising membership of the Estate Planning Council of Riverside County.
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Section 3:

No Honorary Member or Privileged Member shall be required to pay any dues, but shall be required to pay for his or her meals.

Section 4:

No Honorary Member or Privileged membership shall be counted in determining the number of members in a particular discipline or classification of members.

ARTICLE III

Meetings of Members

Section 1:

The annual meeting of the members shall be held during the month of May of each year for the purpose of electing directors and for the transaction of such other business as may come before the meeting. The newly elected Directors shall take office at the June meeting, to serve with the holdover Directors.

Section 2:

Regular meetings of the Council shall be held monthly, except for the months of July, August and September and such meetings shall be scheduled for the first Wednesday of the month. Special meetings may be called by the President or any two members of the Board of Directors.

Section 3:

Notices of regular meetings will be given by the President at least a week in advance of such meeting.

Section 4:

Any member, in writing addressed to the Secretary, may request the Board of Directors to bring up for discussion at any meeting, except the annual meeting, any pertinent matter in which such member may be interested
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ARTICLE IV

Board of Directors

Section 1:

The powers necessary for the government of the Council shall be vested in a Board of Directors. Directors shall be members of the Corporation.

Section 2:

The number of Directors shall be nine (9). One member of the Board of Directors shall be the immediate past President of the Council, unless that person is unwilling or unable to serve in that capacity. At no time shall more than two (2) of the other eight (8) members of the Board of Directors be from any one (1) of the Approved Classifications.

Section 3:

A regular annual meeting of the Board of Directors shall be held without other notice than this By‑law, immediately after, and at the same place as, the annual meeting of members. The Board of Directors may provide by resolution, the time and place, for the holding of additional regular meetings of the Board without other notice than such resolution.

Section 4:

Special meetings of the Board of Directors may be called by or at the request of the President or any two Directors. The person or persons authorized to call special meetings of the Board may fix any place as the place for holding any special meeting of the Board called by them.
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Section 5:

Notice of any special meeting of the Board of Directors shall be given at least two days previously thereto by written notice delivered personally or sent by mail or telegram to each Director at his address as shown by the records of the Council. If mailed, such notice shall be deemed to be delivered when deposited in the United States mail in a sealed envelope so addressed, with postage thereon prepaid. If notice be given by telegram, such notice shall be deemed to be delivered when the telegram is delivered to the telegraph company. Any Director may waive notice of any meeting. The attendance of a director at any meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened. The business to be transacted at the meeting need not be specified in the notice or waiver of notice of such meeting, unless specifically required by law or by these bylaws.

Section 6:

A majority of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board; but if less than a majority of the directors are present at said meeting, a majority of the directors present may adjourn the meeting from time to time without further notice.

Section 7:

The act of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is required by law or by these bylaws.

Section 8:

Any vacancy occurring in the Board of Directors and any directorship to be filled by reason of an increase in the number of directors, shall be filled by the Board of Directors. A director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office.
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Officers

Section 1

The officers of the Council shall be a President, a Vice President, a Secretary and a Treasurer.

Section 2

The officers of the Council shall be elected annually by the Board of Directors at the regular annual meeting of the Board of Directors. If the election of officers shall not be held at such a meeting, such election shall be held as soon thereafter as conveniently may be. New officers may be created and filled at any meeting of the Board of Directors. Each officer shall hold office until his successor shall have been duly elected and shall have qualified.

Section 3

Any officer elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best interests of the Council would be served thereby. A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Board of Directors for the unexpired portion of the term.

Section 4

The President shall preside at all meeting of the Council and of the Board of Directors and shall perform all duties of the chief executive of the Council.

Section 5

The Vice‑President shall preside at all meetings in the absence of the President, shall act as chairman of the membership and attendance committees and shall perform such other duties as the President may prescribe.
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Section 6

The Secretary shall keep a record of proceedings of all meetings of the Council and the Board of Directors, and shall be responsible for the mailing of such notices as the Board may direct and of other communications to members.

Section 7

The Treasurer shall have custody of all funds and property of the Council and shall place all monies and securities in such depository as the Board of Directors may designate. All withdrawals of such funds shall be on checks or orders signed by such officers as the signature resolution provides. The Treasurer shall prepare and submit a statement of the financial condition. of the Council at the annual meeting and at such times and in such manner as the Board of Directors may require.

ARTICLE VI

Commitees

Section I

The Board of Directors, by resolution adopted by a majority of the directors in office, may designate one or more committees, each of which shall consist of two or more directors, which committees, to the extent provided in said resolution, shall have and exercise the authority of the Board of Directors and the management of the Council.

Section 2

Other committees not having and exercising the authority of the Board of Directors in the management of the Council may be designated by a resolution adopted by a majority of the Directors present at a meeting at which a quorum is present. Except as otherwise provided in such resolution, members of each such committee shall be members of the Council, and the President of the Council shall appoint the members thereof. Any member thereof may be removed by the person or persons authorized to appoint such member whenever in their judgment, the best interests of the Council shall be served by such removal.
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Section 3

Each member of a committee shall continue as such until the next annual meeting of the members of the Council and until his successor is appointed, unless the committee shall be sooner terminated, or unless such member be removed from such committee, or unless such member shall cease to qualify as a member thereof.

Section 4

The President shall appoint a membership committee, a housing committee, and an attendance committee, which committees shall be subject to the provisions of this article.

ARTICLE VII

Attendance

Section 1

A record of attendance of each meeting of the Council shall be kept by the chairman of the Attendance Committee or by a member of such committee designated by the chairman. It shall be the duty of the chairman to file an annual report with the Board at the time of the first meeting of each new Board.

ARTICLE VIII
Dues
Section 1

The annual dues which includes the cost of meals shall be in such amount as the Board determines. The Treasurer shall mail notices of annual dues to each member of the Council. Any member who fails to pay his dues within sixty‑days thereafter shall be deemed to have relinquished his membership in the Council and shall be so advised by the Secretary.
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ARTICLE IX

Prohibition Against Advertising

Section I

No member of this Council shall use his membership in such Council in any form of advertisement or solicitation of business, nor shall any member pledge or bind the Council or make any statement purporting to be a recommendation of the Council. The Council shall not be liable or responsible for any acts of any member.

ARTICLE X

Amendments

Section 1

These By‑laws may be amended at any regular meeting of the Council by a vote of two‑thirds of the members present, if the notice of such meeting indicates that a proposed amendment will be considered at such meeting.

THESE FIRST AMENDED BY‑LAWS were adopted this __ day of January, 1995, by a majority vote of the members of the ESTATE PLANNING COUNCIL OF RIVERSIDE COUNTY.

KNOW ALL MEN BY THESE PRESENTS: That the undersigned Secretary of the Council known as Estate Planning Council of Riverside County, does hereby certify that the above and foregoing first amended by‑laws were dully adopted by the members of said Council, as the amended by‑laws of said Council, on the ___day of January, 1995, and that they do now constitute the first amended by‑laws of said Council.






ESTATE PLANNING COUNCIL OF






RIVERSIDE COUNTY






By: ________________________________





Christopher J. Beierwaltes, Secretary
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